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HINES & ASSOCIATES, P.A.

ATTORNEYS AT LAW

JAMES P. HINES HYDE PARK PROFESSIONAL CENTER
RANDY MILLER 315 SOUTH HYDE PARK AVENUE
CHRISTOPHER. H. NORMAN TAMPA, FLORIDA 33606
JAMES P. HINES, JR.

STEPHEN C. SULLIVAN December 30, 1998
TAXATION T (313) 2518659
CORPORATION & BUSINESS LAW FAX (813) 2546153
ESTATE PLANNDNG & ADMINISTRATION via Federal B ress
via a XD »
(=g :
Corporate Records Bureau O Zun ¥
Division of Corporations £f , ] %;g
Department of State FECTIVE DATE G TR
409 East Gaines Street 11 99 i’: g,t%j
Tallahassee, Florida 32399 - —— pol gﬂﬂé
Zo
o et
Re: Merger Between Bob Pforte Motors, Inc. and % 20
Quality Services, Inc - B
a2
=2 o

Dear Sir/Madam:

Enclosed herewith is an original and one copY of the Articles of
Merger dated December 28, 1998 with attached Agreement and FPlan of -
Merger for the above captioned corporation and our check in the amount
of $70.00 to cover the filing fees for this merger. Please file the
original documents in your records and return the copy with appropriate

date stamp to our office.

Should you have any gquestions with regard to this matter, please
do not hesitate to contact our office.

Sincerely,

I e

Randell Miller .
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cc: Robert Pforte (w/encl.)
Mickey Priester (w/encl.)
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ARTICLES OF MERGER
Merger Sheet
MERGING: ~— TTTTTTTTTT T

BOB PFORTE MOTORS, INC., a FL corp., 199901

INTO

QUALITY SERVICES, INCORPORATED, a Florida corporation, 390873.

File date: December 31, 1998

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER

' ﬁii%%%{}% o+ CORPORATIONS
Corporation Act,

the undersigned

Pursuant to the provisions of §607.1105 of the Fﬁ.&ﬁ[ﬁ@iB&éjﬂﬁa‘ég
corporations hereby
Articles of Merger for the purpose of merging int
1.

adopt these
o one corporation.
merger are:

The names of the corporations which are parties to the within
BOB PFORTE MOTORS, INC., a Florida corporation, the absorbed
corporation, and QUALITY SERVICES, INCORPORATED, a Florida corporation,
the surviving corporation.

2. The Merger shall become legally effective as of 12:01 A.M.,
January 1, 1999,

3.

December,

The Agreement and Plan of Merger dated the
1998,

2% gay of
pursuant tec which BOB P
merged with and into QUALITY SERVICES,

FORTE MOTORS, INC. shall be
adopted by the directors and shareholders of BOB PFORTE M

INCORPORATED was unanimously
resolutions effective as of the Z.% day of December,
unanimously

OTORS, INC. by

1998, and was

adopted by the directors and shareholders of QUALITY

SERVICES, INCORPORATED by resolutions effective as of the 25 day of

December, 1998. The Agreement and Plan of Merger is attached hereto,
incorporated by reference and made a part hereof.

IN WITNESS WHEREOF, these Articles of Merger have been executed on
behalf of BOB PFORTE MOTORS, INC. and QUALITY SERVICES, INCORPORATED by
their respective authorized officers, on this . 2 & day of Jdec.
1998.

.o

BOB PFORTE MOTORS, INC.
Attest: @%\W

By: W R M
Betty M. lker Robert R. PE
Title: Its Secrvtary Title: Its Presiden

u QUALITY SERVICES, INCORPORATED
Attest,(Zé/ER'j MN L alhbe ny: flebot K JHES
Betty M./ Walker Robert R. Pfgrie

Title: Its Secretary Title: Its President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter referred to as
nthis Agreement") is made and entered into to be effective as of the
latest date of execution hereof by either party hereto ("the Effective
Date"), by and between QUALITY SERVICES, INCORPORATED (sometimes here-
inafter referred to as "surviving corporation"}, a Florida corporation,
and BOB PFORTE MOTORS, INC. (sometimes hereinafter referred to as
nabsorbed corporation"), a Florida corporation.

STIPULATIONS

A, QUALITY SERVICES, INCORPORATED is a corporation organized and
existing under the laws of the State of Florida with its principal
office at 2958 Heritage Road, Marianna, Florida 32446.

B. QUALITY SERVICES, INCORPORATED has a capitalization of 1,000
authorized shares of $10.00 par value voting commeon stock of which

418.77 shares are issued and outstanding.

C. BOB PFORTE MOTORS, INC. is a corporation organized and exist-

ing under the laws of the State of Florida with its principal office at
2958 Heritage Road, Marianna, Florida 32446. _

D. BOB PFORTE MOTORS, INC. has a capitalization of 300 author-
ized shares of $100.00 par value voting common stock of which 119
shares are issued and outstanding. ) =

The respective Voting Shareholders, and:*reépective Boards of
Directors, of the absorbed corporation and the surviving corporation
deem it desirable and in the best interests of said corporaticns and

their respective shareholders that BOB PFORTE MOTORS, INC. be merged

into QUALITY SERVICES, INCORPORATED, pursuant to the provisions of




Chapter 607 of the Florida Business Corpor%fioniAct, in order that the
transaction gqualify as a reorganization within the meaning of Section
368(a) {1) (A) of the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the terms
and conditions hereinafter set forth, the absorbed corporation and the
surviving corporation hereby agree as follows:

1. MERGER

BOB PFORTE MOTORS, INC. shall merge with and inte QUALITY

SERVICES, INCORPORATED, which shall be the surviving corporation.

2. TERMS AND CONDITIONS

on the effective date of the merger, the separate existence of the
absorbed corporation shall cease, and the surviving corporation shall
succeed to all the rights, privileges, immunities and franchises, and
all the property, real, personal and mixed of the absorbed corpeoration,
without the necessity for any separate transfer. The surviving corpora-
tion shall thereafter be responsible and liable for all liabilities and
obligations of the absorbed corporation and neither +the rights of
creditors nor any liens on the property of the abscrbed corporation
shall be impaired by the merger.

3. CONVERSION OF SHARES

The manner and basis of converting the shares of the absorbed
corporation into shares of the surviving corporation shall be as
follows:

a. Each share of the voting common stock of the absorbed
corporation issued and outstanding on the effective date of the
merger shall be converted into one (1) share of the voting common

stock of the surviving corporation, which shares of wvoting common
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stock of the surviving corporation shail,ﬁhereuﬁon be issued and
outstanding. -

b. Within seven (7) business days after the effective date
of the merger, each holder of certificates of shares of capital
stock in the absorbed corporation shall surrender them to the sur-
viving corporation or its duly appointed agent, in such manner as
the surviving corporation shall legally require. On receipt of
such certificates, the surviving corporation shall issue to the
shareholders of the surviving corporation, certificates or shares
of capital stock in the surviving corporation, representing the
number of shares of such stock to which such holder is entitled,
as provided for above.

c. The holder of certificates of capital stock of the
absorbed corporation shall not be entitled to dividends payable on
shares of stock in the surviving corporation until certificates
have been issued to such shareholder. Thereafter, said shareholder ST
shall be entitled to receive any dividends on shares of stock of
the surviving corporation issuable to such shareholder hereunder,
which may have been declared and paid between the effective date
of the merger and the issuance to said shareholder of the certi-
ficate for such shareholder's shares of capital stock in the
surviving corporation.

4. CHANGES IN ARTICLES OF INCORPORATION o .
The Articles of Incorporation of the surviving corporation,

QUALITY SERVICES, INCORPORATED, shall continue to be its Articles of

Incorporation following the effective date of the merger.




5. CHANGES IN BYLAWS

The Bylaws of the surviving corporation, QUALITY SERVICES, INCORP-
ORATED, shall continue to be its Bylaws following the effective date of
the merger.

6. DIRECTORS AND OFFICERS

The directors and officers of the surviving corporation, QUALITY
SERVICES, INCORPORATED, as of the effective date of the merger, shall
continue to be the directors and officers of the surviving corporation
for the full, unexpired term of their respective offices and until -
their successors have been duly elected or duly appointed and
cqualified.

7. PROHIBITED TRANSACTIONS

Neither the absorbed corporation nor the surviving corporation
shall, prior to the effective date of the merger, engage in any
activity or transaction other than in the ordinary course of business.

8. APPROVAL BY SHAREHOLDERS

This Agreement shall reflect the approval of the respective Voting
shareholders of the absorbed corporation and the surviving corporation,
upon the execution of this Agreement by such Voting Shareholders.

9. EFFECTIVE DATE OF THE MERGER

The effective date of the merger shall be 12:01 a.m., January 1,
1999.

IN WITNESS WHEREOF, this Agreement has been executed on behalf of
the parties, by their respective Presidents, and attested to by their
respective Secretaries, pursuant to the authorization of their respec-
tive Boards of Directors and of their respective Voting Shareholders,

to be effective for all purposes as of the Effective Date.
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STATE OF FLORIDA

e

county oF JJACKSIAN

on thiaﬁi\ day of&ﬂgmmr;, 1998, before me the undersigned
officer, personally appeared, ROBERT R. PFORTE, as the President and
of QUALITY SERVICES, INCORPORATED, who:

is personally known to me to be the individual described in,
and who executed, the foregoing Agreement and Plan of Merger and who
did/did not (Circle Cne) take an ocath. i

{ 1 is not personally known to me, but provided Driver's License
No. as proof that he is the individual described

in, and who executed, the foregoing Agreement and Plan of Merger and
who did/did not (Circle One) take an oath.

QOW.OQ&MJM

BESSEM.COLLNS 1} Notary Public (SignatufFe)

SBe==m_. Lollins

EXPIRES: Novamber 30, 1959
Notary Public (Printed Name)

“FETReT Bonded Thru Notary Publlc Undenwrters

e

STATE OF FLORIDA

COUNTY OF; rﬂﬁ’ﬁ S{ }Q I

on th:ié&h day of M,_ 1998, before me the undersigned
officer, personally appeared, BETTY M. WALKER, as the Secretary and
of QUALITY SERVICES, INCORPORATED, who:

1 is personally known to me to be the individual described in,
and who executed, the foregoing Agreement and Plan of Merger and who
did/did not (Circle One) take an oath.

[ ] 4is not personally known to me, but provided Driver's License
No. as proof that she is the individual described

in, and who executed, the foregoing Agreement and Plan of Merger and
who did/did not (Circle One) take an oath. ’

(Pl e 00t

BESSIE M. GOLLINS - a0 ;
MY COMMISSION #%Ishﬁm Notary Public (Signature)

E -"“ EXPIRES: November 30, 1950 B
il ¥ Bonded Theu Notary Public Undenviitars \.“
AR St oy I - (LS

Notary Public (Printed Name)




STATE OF FLORIDA

COUNTY OF | j—éﬁlﬁ&)ﬂ

on thiQ%!‘h day ofMﬁmM, 1998, before me the undersigned
officer, personally appeared, ROBERT R. PFORTE, as the President and
of BOB PFORTE MQTQRS, INC., who:

[76 is personally known to me to be the individual described in,
and who executed, the foregoing Agreement and Plan of Merger and who
did/did not (Circle One) take an oath.

[ 1] is not perscnally known to me, but provided Driver's License
No. as proof that he is the individual described in,
and who executed, the foregoing Agreement and Plan of Merger and who
did/did not (Circle One) take an oath.

BESSIE M. COLLINS 3 3
MY COMMISSION # CC 511677 Notary Public (Signature)

£ EXPIRES: Navember 30, 1999 -
"+ Bondad Thr Notary Public Underwriters EPLA e - \"
< na (g

Notary Public (Printed Name)

STATE OF FLORIDA

COUNTY O

On thiggﬂ day of@Qﬁg m&r, 1998, before me the undersigned -
officer, personally appeared, BETTY M. WALKER, as the Secretary and

of BOE PFORTE MOTORS, INC., who:

] is personally known to me to be the individual described in,
and who executed, the foregoing Agreement and Plan of Merger and who
did/did not (Circle One) take an oath.

[ 1 is not personally known to me, but provided Driver's License
No. as proof that she is the individual described

in, and who executed, the foregoing Agreement and Plan of Merger and
who did/did not (Circle One) take an oath.

(oo, IR0,

BESSIE M. COLLINS Notary Public (Signature)
MY COMMISSION # CC 511677

: . ﬁ{:ES:N Novet:bbe‘{ao. 1999 & ~
on ru Nota Undewi ( ID ]
ryu_cn_immm{s L SS W\ . \\—lﬂs

Notary Public (Printed Name)
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